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PROFESSIONAL SERVICES AGREEMENT (PSA) 
($25,000 OR LESS) 

GENERAL PROVISIONS – DESIGN PROFESSIONAL SERVICES* 
 

1. Independent Contractor. 
 

A. It is understood and agreed that CONTRACTOR (including CONTRACTOR’s 
employees) is an independent contractor and that no relationship of employer-employee 
exists between the parties hereto for any purpose whatsoever. Neither CONTRACTOR 
nor CONTRACTOR’s assigned personnel shall be entitled to any benefits payable to 
employees of CITY. CITY is not required to make any deductions or withholdings from 
the compensation payable to CONTRACTOR under the provisions of this Agreement, 
and CONTRACTOR shall be issued a Form 1099 for its services hereunder. As an 
independent contractor, CONTRACTOR hereby agrees to indemnify and hold CITY 
harmless from any and all claims that may be made against CITY based upon any 
contention by any of CONTRACTOR’s employees or by any third party, including but not 
limited to any state or federal agency, that an employer-employee relationship or a 
substitute therefor exists for any purpose whatsoever by reason of this Agreement or by 
reason of the nature and/or performance of any Services under this Agreement. (As 
used in these General Provisions, the term “Services” shall include both Services and 
Additional Services as such terms are defined elsewhere in this Agreement.) 

 
B. It is further understood and agreed by the parties hereto that CONTRACTOR, in the 

performance of its obligations hereunder, is subject to the control and direction of CITY 
as to the designation of tasks to be performed and the results to be accomplished under 
this Agreement, but not as to the means, methods, or sequence used by 
CONTRACTOR for accomplishing such results. To the extent that CONTRACTOR 
obtains permission to, and does, use CITY facilities, space, equipment or support 
services in the performance of this Agreement, this use shall be at the CONTRACTOR’s 
sole discretion based on the CONTRACTOR’s determination that such use will promote 
CONTRACTOR’s efficiency and effectiveness. Except as may be specifically provided 
elsewhere in this Agreement, the CITY does not require that CONTRACTOR use CITY 
facilities, equipment or support services or work in CITY locations in the performance of 
this Agreement. 

 
C. If, in the performance of this Agreement, any third persons are employed by 

CONTRACTOR, such persons shall be entirely and exclusively under the direction, 
supervision, and control of CONTRACTOR. Except as may be specifically provided 
elsewhere in this Agreement, all terms of employment, including hours, wages, working 
conditions, discipline, hiring, and discharging, or any other terms of employment or 
requirements of law, shall be determined by CONTRACTOR. It is further understood 
and agreed that CONTRACTOR shall issue W-2 or 1099 Forms for income and 
employment tax purposes, for all of CONTRACTOR’s assigned personnel and 
subcontractors. 

 
D. The provisions of this Section 1 shall survive any expiration or termination of this 

Agreement. Nothing in this Agreement shall be construed to create an exclusive 
relationship between CITY and CONTRACTOR. CONTRACTOR may represent, 
perform services for, or be employed by such additional persons or companies as 

 
*These General Provisions - Design Professional Services are to be used for professional services 
performed by architects, landscape architects, professional land surveyors, or professional engineers. 
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CONTRACTOR sees fit provided that CONTRACTOR does not violate the provisions of 
Section 5, below. 

 
2. Licenses; Permits, Etc. CONTRACTOR represents and warrants that CONTRACTOR has all 

licenses, permits, City Business Operations Tax Certificate, qualifications, and approvals of 
whatsoever nature that are legally required for CONTRACTOR to practice its profession or 
provide any services under the Agreement. CONTRACTOR represents and warrants that 
CONTRACTOR shall, at its sole cost and expense, keep in effect or obtain at all times during 
the term of this Agreement any licenses, permits, and approvals that are legally required for 
CONTRACTOR to practice its profession or provide such Services. Without limiting the 
generality of the foregoing, if CONTRACTOR is an out-of-state corporation, CONTRACTOR 
warrants and represents that it possesses a valid certificate of qualification to transact business 
in the State of California issued by the California Secretary of State pursuant to Section 2105 of 
the California Corporations Code. 

 
3. Time. CONTRACTOR shall devote such time and effort to the performance of Services 

pursuant to this Agreement as is necessary for the satisfactory and timely performance of 
CONTRACTOR’s obligations under this Agreement. Neither party shall be considered in default 
of this Agreement, to the extent that party’s performance is prevented or delayed by any cause, 
present or future, that is beyond the reasonable control of that party. 

 
4. CONTRACTOR Not Agent. Except as CITY may specify in writing, CONTRACTOR and 

CONTRACTOR’s personnel shall have no authority, express or implied, to act on behalf of CITY 
in any capacity whatsoever as an agent. CONTRACTOR and CONTRACTOR’s personnel shall 
have no authority, express or implied, to bind CITY to any obligations whatsoever. 

 
5. Conflicts of Interest. CONTRACTOR covenants that neither it, nor any officer or principal of 

its firm, has or shall acquire any interest, directly or indirectly, that would conflict in any manner 
with the interests of CITY or that would in any way hinder CONTRACTOR’s performance of 
Services under this Agreement. CONTRACTOR further covenants that in the performance of 
this Agreement, no person having any such interest shall be employed by it as an officer, 
employee, agent or subcontractor, without the written consent of CITY. CONTRACTOR agrees 
to avoid conflicts of interest or the appearance of any conflicts of interest with the interests of 
CITY at all times during the performance of this Agreement. If CONTRACTOR is or employs a 
former officer or employee of the CITY, CONTRACTOR and any such employee(s) shall comply 
with the provisions of Sacramento City Code Section 2.16.090 pertaining to appearances before 
the City Council or any CITY department, board, commission or committee. 

 
6. Confidentiality of CITY Information. During performance of this Agreement, CONTRACTOR 

may gain access to and use CITY information regarding inventions, machinery, products, prices, 
apparatus, costs, discounts, future plans, business affairs, governmental affairs, processes, 
trade secrets, technical matters, systems, facilities, customer lists, product design, copyright, 
data, and other vital information (hereafter collectively referred to as “City Information”) that are 
valuable, special and unique assets of the CITY. CONTRACTOR agrees to protect all City 
Information and treat it as strictly confidential, and further agrees that CONTRACTOR shall not 
at any time, either directly or indirectly, divulge, disclose or communicate in any manner any 
City Information to any third party without the prior written consent of CITY. In addition, 
CONTRACTOR shall comply with all CITY policies governing the use of the CITY network and 
technology systems, as set forth in applicable provisions of the City of Sacramento 
Administrative Policy Instructions # 30. A violation by CONTRACTOR of this Section 6 shall be 
a material violation of this Agreement and shall justify legal and/or equitable relief. 
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7. CONTRACTOR Information. 
 

A. CITY shall have full ownership and control, including ownership of any copyrights, of all 
information prepared, produced, or provided by CONTRACTOR pursuant to this 
Agreement. In this Agreement, the term “information” shall be construed to mean and 
include: any and all work product, submittals, reports, plans, specifications, and other 
deliverables consisting of documents, writings, handwritings, typewriting, printing, 
photostatting, photographing, computer models, and any other computerized data and 
every other means of recording any form of information, communications, or 
representation, including letters, works, pictures, drawings, sounds, or symbols, or any 
combination thereof. CONTRACTOR shall not be responsible for any unauthorized 
modification or use of such information for other than its intended purpose by CITY. 

 
B. CONTRACTOR shall fully defend, indemnify and hold harmless CITY, its officers and 

employees, and each and every one of them, from and against any and all claims, 
actions, lawsuits or other proceedings alleging that all or any part of the information 
prepared, produced, or provided by CONTRACTOR pursuant to this Agreement 
infringes upon any third party’s trademark, trade name, copyright, patent or other 
intellectual property rights. CITY shall make reasonable efforts to notify CONTRACTOR 
not later than ten (10) days after CITY is served with any such claim, action, lawsuit or 
other proceeding, provided that CITY’s failure to provide such notice within such time 
period shall not relieve CONTRACTOR of its obligations hereunder, which shall survive 
any termination or expiration of this Agreement. 

 
C. All proprietary and other information received from CONTRACTOR by CITY, whether 

received in connection with CONTRACTOR’s proposal to CITY or in connection with any 
Services performed by CONTRACTOR, will be disclosed upon receipt of a request for 
disclosure, pursuant to the California Public Records Act; provided, however, that, if any 
information is set apart and clearly marked “trade secret” when it is provided to CITY, 
CITY shall give notice to CONTRACTOR of any request for the disclosure of such 
information. The CONTRACTOR shall then have five (5) days from the date it receives 
such notice to enter into an agreement with the CITY, satisfactory to the City Attorney, 
providing for the defense of, and complete indemnification and reimbursement for all 
costs (including plaintiff’s attorney fees) incurred by CITY in any legal action to compel 
the disclosure of such information under the California Public Records Act. The 
CONTRACTOR shall have sole responsibility for defense of the actual “trade secret” 
designation of such information. 

 
D. The parties understand and agree that any failure by CONTRACTOR to respond to the 

notice provided by CITY and/or to enter into an agreement with CITY, in accordance with 
the provisions of subsection C, above, shall constitute a complete waiver by 
CONTRACTOR of any rights regarding the information designated “trade secret” by 
CONTRACTOR, and such information shall be disclosed by CITY pursuant to applicable 
procedures required by the Public Records Act. 

 
8. Standard of Performance. CONTRACTOR shall perform all Services required pursuant to this 

Agreement in the manner and according to the standards currently observed by a competent 
practitioner of CONTRACTOR’s profession in California. All products of whatsoever nature that 
CONTRACTOR delivers to CITY pursuant to this Agreement shall be prepared in a professional 
manner and conform to the standards of quality normally observed by a person currently 
practicing in CONTRACTOR’s profession, and shall be provided in accordance with any 
schedule of performance specified in Section 2 [Services] of the PSA.  CONTRACTOR shall 
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assign only competent personnel to perform Services pursuant to this Agreement. 
CONTRACTOR shall notify CITY in writing of any changes in CONTRACTOR’s staff assigned 
to perform the Services required under this Agreement, prior to any such performance. In the 
event that CITY, at any time during the term of this Agreement, desires the removal of any 
person assigned by CONTRACTOR to perform Services pursuant to this Agreement, because 
CITY, in its sole discretion, determines that such person is not performing in accordance with 
the standards required herein, CONTRACTOR shall remove such person immediately upon 
receiving notice from CITY of the desire of CITY for the removal of such person. 

 
9. Term; Suspension; Termination. 

 
A. This Agreement shall become effective on the date that it is approved by both parties, 

set forth on the first page of the Agreement, and shall continue in effect until both parties 
have fully performed their respective obligations under this Agreement, unless sooner 
terminated as provided herein. 

 
B. CITY shall have the right at any time to temporarily suspend CONTRACTOR’s 

performance hereunder, in whole or in part, by giving a written notice of suspension to 
CONTRACTOR. If CITY gives such notice of suspension, CONTRACTOR shall 
immediately suspend its activities under this Agreement, as specified in such notice. 

 
C. CITY shall have the right to terminate this Agreement at any time by giving a written 

notice of termination to CONTRACTOR. If CITY gives such notice of termination, 
CONTRACTOR shall immediately cease rendering Services pursuant to this Agreement. 
If CITY terminates this Agreement: 

 
(1) CONTRACTOR shall, not later than five days after such notice of termination, 

deliver to CITY copies of all information prepared pursuant to this Agreement. 
 

(2) CITY shall pay CONTRACTOR the reasonable value of Services rendered by 
CONTRACTOR prior to termination; provided, however, CITY shall not in any 
manner be liable for lost profits that might have been made by CONTRACTOR 
had the Agreement not been terminated or had CONTRACTOR completed the 
Services required by this Agreement. In this regard, CONTRACTOR shall 
furnish to CITY such financial information as in the judgment of the CITY is 
necessary for CITY to determine the reasonable value of the Services render by 
CONTRACTOR. The foregoing is cumulative and does not affect any right or 
remedy that CITY may have in law or equity. 

 
10. Indemnity. 

 
A. Indemnity: CONTRACTOR shall defend, hold harmless, and indemnify CITY, its officers, 

and employees, and each and every one of them, to the fullest extent permitted under 
law, from and against all actions, damages, costs, liabilities, claims, demands, losses, 
judgments, penalties, and expenses of every type and description, whether arising on or 
off the site of the work or services performed under this Contract, including any fees and 
costs reasonably incurred by CITY’s staff attorneys or outside attorneys and any fees and 
expenses incurred in enforcing this provision (hereafter collectively referred to as 
“Claims”), including Claims for personal injury or death, damage to personal, real, or 
intellectual property, damage to the environment, contractual or other economic 
damages, or regulatory penalties, that arise out of, pertain to, or relate to any negligent 
act or omission, recklessness, or willful misconduct related in any way to the performance 
of or failure to perform this Contract by Contractor, any subcontractor (including lower-tier 
subcontractors) or agent of CONTRACTOR, their respective officers and employees, and 
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anyone else for whose acts of omissions any of them may be liable,  whether or not the 
Claims are litigated, settled, or reduced to judgment; provided that the foregoing 
indemnity does not apply to liability for damages for death or bodily injury to persons, 
injury to property, or other loss, damage, or expense, to the extent arising from the active 
negligence or willful misconduct of, or defects in design furnished by, CITY, its agents, 
servants, or independent contractors who are directly responsible to CITY, except when 
such agents, servants, or independent contractors are under the supervision and control 
of CONTRACTOR or any subcontractor (including lower-tier subcontractors) or agent of 
Contractor.  While CONTRACTOR’s defense costs ordinarily cannot exceed 
CONTRACTOR’s proportionate percentage of fault, if one or more defendants is unable 
to pay its share of defense costs due to bankruptcy or dissolution, the CONTRACTOR 
shall meet and confer with the CITY and other parties regarding the unpaid defense 
costs. 

 
B. Insurance Policies; Intellectual Property Claims: The existence or acceptance by CITY of 

any of the insurance policies or coverages described in this Agreement shall not affect or 
limit any of CITY’s rights under this Section 10, nor shall the limits of such insurance limit 
the liability of CONTRACTOR hereunder. This Section 10 shall not apply to any 
intellectual property claims, actions, lawsuits or other proceedings subject to the 
provisions of Section 7.B., above. The provisions of this Section 10 shall survive any 
expiration or termination of this Agreement. 

 
11. Entire Agreement. This Agreement, which includes the PSA, all attachments, and all 

documents that are incorporated by reference, contains the entire agreement between the 
parties and supersedes whatever oral or written understanding they may have had prior to the 
execution of this Agreement. No alteration to the terms of this Agreement shall be valid unless 
approved in writing by CONTRACTOR, and by CITY, in accordance with applicable provisions of 
the Sacramento City Code. 

12. Severability. If any portion of this Agreement or the application thereof to any person or 
circumstance shall be held invalid or unenforceable, the remainder of this Agreement shall not 
be affected thereby and shall be enforced to the greatest extent permitted by law. 

 
13. Waiver. Neither CITY acceptance of, or payment for, any Service or Additional Service 

performed by CONTRACTOR, nor any waiver by either party of any default, breach or condition 
precedent, shall be construed as a waiver of any provision of this Agreement, nor as a waiver of 
any other default, breach or condition precedent or any other right hereunder. 

 
14. Enforcement of Agreement. This Agreement shall be governed, construed and enforced in 

accordance with the laws of the State of California. Venue of any litigation arising out of or 
connected with this Agreement shall lie exclusively in the state trial court or Federal District 
Court located in Sacramento County in the State of California, and the parties consent to 
jurisdiction over their persons and over the subject matter of any such litigation in such courts, 
and consent to service of process issued by such courts. 

 
15. Assignment Prohibited. The expertise and experience of CONTRACTOR are material 

considerations for this Agreement. CITY has a strong interest in the qualifications and capability 
of the persons and entities that will fulfill the obligations imposed on CONTRACTOR under this 
Agreement. In recognition of this interest, CONTRACTOR shall not assign any right or 
obligation pursuant to this Agreement without the written consent of the CITY. Any attempted or 
purported assignment without CITY’s written consent shall be void and of no effect. 
 

16. Binding Effect. This Agreement shall be binding on the heirs, executors, administrators, 
successors and assigns of the parties, subject to the provisions of Section 15, above. 
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17. Use Tax Requirements. During the performance of this Agreement, CONTRACTOR, for 
itself, its assignees and successors in interest, agrees as follows: 
A. Use Tax Direct Payment Permit: For all leases and purchases of materials, equipment, 

supplies, or other tangible personal property used to perform the Agreement and 
shipped from outside California, the Contractor and any subcontractors leasing or 
purchasing such materials, equipment, supplies or other tangible personal property shall 
obtain a Use Tax Direct Payment Permit from the California State Board of Equalization 
(“SBE”) in accordance with the applicable SBE criteria and requirements. 

 
B. The above provisions shall apply in all instances unless prohibited by the funding source 

for the Agreement. 
 

18. Taxes. CONTRACTOR shall pay, when and as due, any and all taxes incurred as a result of 
CONTRACTOR’s compensation hereunder, including estimated taxes, and shall provide CITY 
with proof of such payment upon request. CONTRACTOR hereby agrees to indemnify CITY for 
any claims, losses, costs, fees, liabilities, damages or injuries suffered by CITY arising out of 
CONTRACTOR’s breach of this Section 18. 

 
19. Manner of Payment. CITY shall pay CONTRACTOR for services specified in this Agreement 

at the times and in the manner set forth below. 
 

A. Payments to CONTRACTOR shall be made within a reasonable time after receipt of 
CONTRACTOR’s invoice, said payments to be made in proportion to services performed 
or as otherwise specified in Section 4 [Payment] of the PSA. CONTRACTOR may 
request payment on a monthly basis. CONTRACTOR shall be responsible for the cost 
of supplying all documentation necessary to verify the monthly billings to the satisfaction 
of CITY. 

 
B. All invoices submitted by CONTRACTOR shall contain the following information: 

 
(1) Job/Project Name 
(2) CITY’s current Purchase Order Number 
(3) CONTRACTOR’s Invoice Number 
(4) Date of Invoice Issuance 
(5) Work Order Number (if applicable) 
(6) CITY representative identified on the Purchase Order 
(7) CONTRACTOR’s remit address for payment 
(8) Description of services billed under Invoice 
(9) Amount of Invoice (itemize all authorized Reimbursable Expenses) 
(10) Total Billed to Date under Agreement 

 
C. Items shall be separated into services and expenses. Billings that do not conform to the 

format outlined above shall be returned to CONTRACTOR for correction. CITY shall not 
be responsible for delays in payment to CONTRACTOR resulting from CONTRACTOR’s 
failure to comply with the invoice format described below 

 
D. Submitting Invoices: 

 
(1) Email. Submit email invoices and any attachments to: 

apinvoices@cityofsacramento.org 

 

mailto:apinvoices@cityofsacramento.org
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(2) Postal mail. If emailing invoices and attachments is not an option, mail to: 
 

A/P PROCESSING CENTER 
CITY OF SACRAMENTO 
915 I ST FL 4 
SACRAMENTO CA 95814-2608 

 
20. Accounting Records of CONTRACTOR. During performance of this Agreement and for a 

period of three (3) years after completing all services hereunder, CONTRACTOR shall maintain 
all accounting and financial records related to this Agreement, including, but not limited to, 
records of CONTRACTOR’s costs for all services performed under this Agreement and records 
of CONTRACTOR’s expenses, in accordance with generally accepted accounting practices, 
and shall keep and make such records available for inspection and audit by representatives of 
the CITY upon reasonable written notice. 

 
21. Additional Insurance Requirements. In addition to the insurance coverage required in 

Section 8 of the PSA, CONTRACTOR must comply with the provisions of this Section 21. 
 

A. The policies are to contain, or be endorsed to contain, the following provisions: 
 

(1)  CONTRACTOR’s insurance coverage shall be primary insurance as respects 
CITY, its officials, employees and volunteers. Any insurance or self-insurance 
maintained by CITY, its officials, employees or volunteers shall be in excess of 
CONTRACTOR’s insurance and shall not contribute with it. 

 
(2) Any failure to comply with reporting provisions of the policies shall not affect 

coverage provided to CITY, its officials, employees or volunteers. 
 

(3) Coverage shall state that CONTRACTOR’s insurance shall apply separately to 
each insured against whom claim is made or suit is brought, except with respect 
to the limits of the insurer’s liability. 

 
(4) CITY will be provided with thirty (30) days written notice of cancellation or 

material change in the policy language or terms. 
 

B. Acceptability of Insurance 
 

Insurance shall be placed with insurers with a Bests’ rating of not less than A:V. Self- 
insured retentions, policy terms or other variations that do not comply with the 
requirements of this Agreement must be declared to and approved by the CITY Risk 
Management Division in writing prior to execution of this Agreement. 

 
C. Subcontractors 

 

CONTRACTOR shall require and verify that all subcontractors maintain insurance 
coverage that meets the minimum scope and limits of insurance coverage specified in 
subsection A [Minimum Scope & Limits of Insurance Coverage] of Section 8 [Insurance 
Requirements] of the PSA. 


